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August 31, 2016
Via Overnight Delivery

0><x@\n M.Docket Control Center
Arizona Corporation Commission
1200 West Washington Street
Phoenix, AZ 85007 T-04294A.16-0306

RE: Notice of Indirect Ownership Change of Inmate Calling Solutions, LLC db ICSolutions to
TKC Holdings, Inc.

Dear S ir or Madam;

Enclosed for filing please  find e leven (l 1) additiona l copies  of the  above-re fe renced filing submitted on
beha lf of Inmate  Calling Solutions, LLC d/b/a  ICSolutions ("ICS") as  requested by the  Commission. ICS
hereby provides  notice  of an indirect transfe r of equity inte re s t transaction be tween its  ultima te  pa rent
company, Centric Group L.L.C. and TKC Holdings, Inc.

Any questions you may have regarding this filing should be directed to my attention at 407-740-3005 or
via email to swarren@tminc.com. Thank you for your assistance in this matter.

Sincerely,

S ha ron  R a lTe n .
Cons ulta nt to  Inma te  Ca lling S olutions , LLC

cc:
file :
ts :

Kenneth Dawson (via  email) - ICS
ICS  - Arizona  - Other
AZx160]
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INMATE CALLING SOLUTI()NS, LLC
db  ICSOLUTIONS

NOTICE OF INDIRECT0wnERs lm> CHANGE

Inma te  Ca lling S olutions , LLC db ICS olutions  ("ICS "), Ce ntric Group, L.L.C. ("Ce ntric") a nd
TKC Holdings , Inc. ("TKC") (colle ctive ly, the  "Pa rtie s"), through the ir re spe ctive  consulta nt a nd
counse l, he re by notify the  Commiss ion of a n indire ct tra ns fe r of owne rship of ICS  from Ce ntric
to TKC. Following the  consumma tion of the  P ropose d Tra nsa ction (a s  de fine d be low), ICS  will
operate a s  a n indire ct wholly-owne d s ubs idia ry of TKC, a nd ultima te ly be  controlle d by a n
a ffilia te  of H.I.G. Ca pita l, L.L.C., a s  de scribe d in E xh ib itA.

The  P ropose d Tra nsa ction will ha ve  no e ffe ct on the  ope ra tions  of ICS , which will re ma in the
holde r of its  Ce rtifica te  of Authority (a s  de fine d be low) a nd will continue  to offe r the  s a me
se rvice s  unde r the  s a me  ra te s , te rms  a nd conditions  a s  curre ntly offe re d. Consequently, the
P ropos e d Tra ns a ction will ha ve  no impa ct on Arizona  cus tome rs  a nd no cus tome r notice  is
re quire d. The  Pa rtie s  provide  the  following a dditiona l notice  informa tion:

I. DES CRIP TION OF THE P ARTIES

A. Inmate  Ca lling Solutions , LLC db ICSolutions

ICS  is  orga nize d unde r the  la ws  of the  s ta te  of Ca lifornia  with principa l office s
loca te d a t 2200 Da nbury S tre e t, S a n Antonio, TX 78217. ICS  wa s  gra nte d a  Ce rtifica te  of
Convenience  and Necess ity ("Ce rtifica te ") to provide  cus tomer-owned pay te lephone  se rvice  in
the  s ta te  of Arizona  by the  Commission on December 9, 2005 in Docke t No. T-04294A-04~0879.
ICS  is  indire ctly 100% owne d a nd controlle d by Ce ntric.l

B. TKC Holdings , Inc .

TKC is  incorpora ted unde r the  laws  of De laware , with its  principa l bus iness  office
a t 1450 Bricke ll Ave nue , 31S ' Floor, Mia mi, FL 33131. TKC is  controlle d by a n a ffilia te  of
H.I.G. Ca pita l, L.L.C., a  priva te  e quity inve s tme nt firm he a dqua rte re d in Mia mi, Florida . The
H.I.G. family of funds  includes  priva te  equity, growth equity, rea l e s ta te , debt/credit, lending and
life  scie nce s . The  Finn a ligns  itse lf with committe d ma na ge me nt te a ms  a nd e ntre pre ne urs  a nd
he lps  build bus ine s se s  of s ignifica nt va lue . Its  te a m of ove r 250 inve s tme nt profe s s iona ls  ha s
subs tantia l ope ra ting, consulting, technology and financia l management expe rience , enabling it
to contribute  meaningfully to its  portfolio companie s .

1 Certain pre-closing restructuring transactions were recently completed by Centric to facilitate the Proposed
Transaction. Specifically, prior to the restructuring, Keefe Group, LLC and ICS were both wholly-owned direct
subsidiaries of Centric (i.e., Keefe Group, LLC was a "sister" affiliate of ICS). As part of the restructuring, the
equity interests of ICS were contributed by Centric to Keefe Group, LLC. Keefe Group, LLC thus remains a direct
wholly-owned subsidiary of Centric and ICS has become a direct wholly-owned subsidiary of Keefe Group, LLC
and an indirect wholly-owned subsidiary of Centric. Ultimate parent control of ICS resided and continues to reside
with Centric before and after the restructuring.
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H. .CONTACT INFORMA'[IION_

For the  purposes  of this  Notice , contacts  for the  Parties  a re  as  follows:

For ICS and Centric: For TKC1

Sharon R. Warren
Consultant
Technologies  Management, Inc.
151 Southhall Lane , Suite  450
Ma itla nd, Florida  32751
(407) 740-3005 (voice )
(407) 740-0613 (fa cs imile )
Ema il: swarren@tminc.com

Howa rd  M. Libe ria n
P hillip R. Ma rche s ie llo
Wilkinson Ba rke r Kna ue r, LLP
1800 M S tre e t, n.w., S uite  800N
Wa shington, D.C. 20036
Te l. 202-783-4141
Fax 202-783-585 l
hlibem.1an@wl1lglaw.con3
pmarchesie1lo@wbklaw.com

m. DEsc1{1;10n oFnaE PRQPSED TB SACHQY

P ursua nt to the  Me mbe rship Inte re s t P urcha se  Agre e me nt a mong Ce ntric, TKC
a nd the  othe r pa rtie s  the re to, TKC will indire ctly a cquire  100% of the  voting e quity inte re s ts  of
ICS  (the  "P roposed Transaction"). At the  clos ing of the  P roposed Transaction, ICS  will become
a n indire ct, wholly-owne d s ubs idia ry of TKC. Exh ib it A conta ins  cha rts  showing the  pre - and
post-transaction s tructure  of ICS.

This  change  in ultima te  control does  not involve  a  transfe r of ope ra ting authority,
asse ts  or cus tomers  in Arizona  or e lsewhere . ICS 's  corpora te  identity, name and opera tions , and
the  ra te s , te rms  a nd conditions  of its  s e rvice  offe rings  will re ma in inta ct a fte r the  P ropos e d
Transaction. Accordingly, the  P roposed Transaction will be  seamless  to cus tomers . The  Pa rtie s
intend to consummate  the  Proposed Transaction as promptly as possible  after the  necessary FCC
and other federal and sta te  regula tory approvals have been received.

Iv. P UBLIC INTERES T S TATEMENT

The Parties  submit tha t the  Proposed Transaction described here in is  in the  public
inte res t. As  noted previous ly, the  Proposed Transaction will be  seamless  from the  pe rspective  of
ICS 's  Arizona  cus tome rs  be ca us e  the re  will be  no cha nge  in ICS 's  compa ny na me , a nd no
cha nge s  to ICS 's  ra te s , te rms  a nd conditions  of s e rvice . Cons umma tion of the  P ropos e d
Transaction will enhance  ICS 's  financia l and manageria l capabilitie s  to continue  to provide  high-
qua lity, compe titive  te lecommunica tions  se rvices  to Arizona  cus tomers . ICS 's  ope ra tions  should
bene fit from an improved ba lance  shee t tha t will re sult from a  capita l infus ion from TKC, a s  we ll
as  the  opera tional and manageria l resources of TKC.



EXHIBIT A

P RE- AND P OS T-TRANS ACTION CHART



Centric Group, L.L.C.

Keefe Group, LLC

Inmate Calling Solutions, LLC

Exhibit 1

Pre-Closinq Ownership Structure

100%

100%
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H.l.G. Middle Market
LBO Fund II, L.P.*

Other
Investors"

H.l.G. TSG
Parent, LLC"

H.l.G. TSG, LLC**

H.LG. Centric Holdings, LLC

TKC Top co LLC

TKC Holdings, LLC

TKC Intermediate Holdings, LLC

TKC Holdings, Inc.

Keefe Group, LLC

Inmate Calling Solutions, LLC

Post-Closing Ownership Structural

H.LG. Capital

Partners IV, LP.**

H.I.G. Centric, LLC*

I.
u.

72.14% 27.86%

95.53%

98.35%

100%

100%

100%

100%

* See page 3.
** See page 4.

\.

1 Percentages in the post-closing ownership charts are approximate. Percentages on this page 2 reflect both volte
and equity interests.
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Sami Mnaymneh Anthony Tamer

50% vote
50% equity

50% vote

50% equity

H.LG..- GPII, Inc.
(Manager)

Anthony Tamers
Sami Mnaymnehf 100% vote

0% equity

0% vote
50% equity

0% vote

50% equity

Limited Partners

100% vote
0.D543% equity

0% vote

99.9457% equity

H.l.G. Middle Market LBO
Fund ll, L.P.

100% vote

100% equity

H.l.G. Centric, LLC

Post-Closing Ownership Structgr<8 (Qoqtinugad)

's

4'
./

..»'

1.

1 1 1

H.l.G. Middle Market
Advisors II, LLC

(General Partner)

t

I

[See Page 2.1
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2 A portion of Mr. Mnayrnneh's and Mr. Tamer's ownership interests are held through estate planning vehicles the beneficiaries of

which are family members.



Sami Mnaymneh Anthony Tamer

50% vote

50% equity
50% vote
50% equity

H.l.G. - GPII, Inc.

(Manager)

100% vote

0% equity
Sami Mnaymneh°

Anthony Tamers

0% vote

50% equity
0% vote
50% equity

H.l.G. Advisors IV, L.L.C.
(General Partner)Limited Partners

Florida Growth Fund, LLC

0% vote
99.8733% equity 100% vote

0% equity
0% vote
100% equity

100% vote

0.1267% equity

H.l.G. TSG Parent. LLCH.l.G. Capital Partners iv, LP.

Other Investors
16.53% vote

16.53% equity

8.24% vote
8.24% equity

Post-Closinq Ownership Structure (Continued)

`\

I

75.23% vote
75.23% equity

H.l.G. TSG, LLC

[S e e  P a ge  2 .1
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3 A portion of Mr. Mnaymneh's and Mr. Tamers ownership interests are held through estate planning vehicles the beneficiaries of
which are family members.


